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WUbtmzeu amtnisam mmyawf
is aads «nd sxscutsd this 1st dsy of sspt«&bir, 

1SS3 hstvMn OUXSMH ZHDVMuui uto,, u Indiana eorporatioa, ^vlng offlsss Iseatsd at 4101 Mison Lahss Fancvsy* suits 160, 
piishswshs, ZndiBBs 4684ft ("Orbiteoa”). snd wiBSi me*, an Indiana 
jeosuorstioa, bavins its principal pUcs of tousinsaa at 835 V, 
sidland Xvsnus, Ssdills Brooki Mbs Jsrsay 07663 .(*jttsaan) •

, Qrbitron has bsen angagsd in tbs husinoas of the 
nanufacture and sals of rotational nolded products (the 
"Products"); and

«
masas, Heaas has acquired froa Orbitron pursuant to an Asset 

Pnrehase XgrseMat datad August 31, 1993 (tbs "Purebaas^graeaent”), sutetaatially all of the rav naterlaU, work-in- 
prooeas and flaldiad goods inventory (oelleetively "Invsntory") and 
ue aacbinaxy, tMls, dies, aelda, and other sguipsant (ooiieotivsly, "Sguipaent”) and eartain othar aassts previously 
issd by orbimn in the aanufacture and/or sale of tho Products;

lave
WBIBSIS, for the duration of this Agranont, Koose dssiros to 
Orbitron parfom osrtaln produetioa sad roloted eosrvioos for 

(eose upon tho tc»o and eonditiens hareinaftcr sot forth.
BOS, SBlBSPeai, in oensiderstlon Of tho ptoaleos end the 

] lutual eovananta and agreeaents hereinafter eet forth, the parties 
lioroby agree ae fellevsi

1. iBvapeorv (Bdlri.. ----------------- ----—ncry. Kaose absii pTOVlde to'
Orbitron at Orbitron*a aanufeoturing facility located at 901 South ^in street, Dolphos, Ohio (tbs "raelllty"), the Inventory, 
sgulpoeat, supplies and other Itssa that Baase deeas neoessary ho danufaotura certain of tho Producta (tbo >*Bork") as dosignatsd by 
l^se in raaaonabXs quantities and vitbin rsasonula tias schedules to be periodlcslly ostabllshod by Iteese, taking into ocnslderttion 
iho nunber of epployees available to Orbitron, the Iteas of 
1 aohinery renaming, the overall level of work to be perfaraed and 
< thar factors relating to the tranaitioa of production from the 
1 acuity to faoUlUee of Neose ("traasltion Factors"). Title to 
ind ownership of all Inventory, Bquipaent, auppliea end other iteas 
lead to aanufacture the designated Products, and title to and csnsrshlp of such Products, shaU reaaln In the naaa of Meess,

2 ■ LabOT flsrriees. Orbitron shal 1 provide a labor feroo 
for tha Work, tubjoet to the Transition Fsoters. During tbs teza of this Agresaent, the labor force of Orbitron shall eeaslst sf 
hourly production Una workers, aaterial bandlara, siapervleers, a lainistrative end support workors end ether personnel 
(DOlls^lvsly, "the Workers"), is quantity and eoapeoitlon At^lished^ Maass frea tlso to tlao and as notified by Nesoo to 
Orbitron in writing, but in all caaaa at lavols of preduetion end
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to sssjyubthtr ataiM of fjieoljdaof ia uy com to the paitlee «t the 
tolloviao iddTMeiM ev teleeo^ miabesre, *■ the eaM aey hei

Xf to Orbltreni Qrbltrea XAduetriee. Xjib«
4101 hdieon Lthee paxtoray 
Xiehmlce, tndienn 40945 
Attentlooi ifir. Ttionae f*. cooper, Vreeideat 
Telrapy Ke. ai9«a7>-0910

If to NeeaeY i, iae«
8» north Xldlaad Atthae^ 
saodie Brook, Baw Jersey 07608 
Attentloni nr. Bonaldc. BldUi. President 
TSXeoopy No* 201-790-8820

<r to sucSi Other address or teleoopy ambar as any party aay 4osignete hy written notice in the aforesaid aaaaer.
__ nils igreeaeat shall net toe

creto vlthoot the prior written 
however, ttost Xeeee nay 
ndar to any wtooUy^oimed shall laere tar tha bsi^lt of

10*2 Aasienabllitvf Banaflt.
I ssignatois by any of tha parties hcHto 
consent of the other parties; provided, 
a Bslgn all or part of Ita Obligatlona hereunder to any wholly 
mtosidisxy of Mease. Shis Agreeaont shall laere tar tha bane 
f hd toe binding upon the sucoeseorB end any peznltted eaalgne of the 
parties*

10.3 OflveMfiino t«w. ibe internal lave, not tha oenfliets- er-lawa rulee, ef the State of New Jersey will govern ellqiiestlcmB 
eanceming the eenstrootien, validity end intwprotaticti ef this 
hn^eenent and tha parferwsnea ef the otollgatlons ia^osod fay thie 
Spraeaont.

10.4 Bntige Sayeeai^nt. i^jia kgresBOAt eoatains the 
eptira egreenant aneng tha parties hersto with reapeot to the 
t):aneactlons oentaeplstcd herein.

10*9 Bhiysc* Any failure ef Neeae or Ortoitron to eopply 
any obligation, eovanant, agraenent or cenditlea herein nay bo 

wi lived ia writing toy Mease or Orbltron* respeetiveiy, imt suA 
w liver or failure to insist upon otriot eoapUanee with such 
o: iligatiOQ, cevenant, enoenant or eoaditien shall net operate ae a waiver of, or estoppel with reapeot to* any sutoaequant or other 
f( llure*

-5-
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10.< j^ugiidamfe. aIs AgmmRt My 19« attoadodr
Mdlflcd ast siippiaMiitsO only fey nrltten agroMcnt of Homo and 
Orbitren.

10*7 Stadium* Xfe* aaotlon and otbar liaadlngo contained in tfela AgvaooMiit are for reforanea porpeaea only and ahall net 
affeet the intwpcetetlen or aaaning of thin fegraaaenfe.

■Soil

lO.a a«vr»bjtiti»Y- Zf eny previalon of thla fe 
ahall hereafter fee held to fee lavAid et tmenforeeafele for eey 
reason, euoh provUiCB ahall fee refonad to the najclro eattent. ipei^tted to preaerve the pu^ea' original Intent, falling ahiob, 
Buofa provision Shall fee aevered £tm this fegreenant Ath the 
feelanoe of this hgreaaetit eentiiuiing in full feres and effeot.
bn the date riiJt^Sva^ t^^partiee have eataeuted this Agreaaeat

xhoeacaxif, xae.

a r, oegper ideat

praaident
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AawnwBT made u of tSa 31st day of August. 1533 «n/wic 

enssnoR xmosuAXtSt xae.» aa Indiana csrporatica. having its 

principal place of business at Suita 160, 4101 Edison Lalces 

?arxway, Mishawaka, ladiana 46545 (*Seller<). ZiOBSCini XBDasgasss, 
zne., an Illinois cozporacion. having Its principal place c£ 

business at 954 Shoreline Drive. asrrlngrsn. niiaois 60010, &.B.C* 

CaPZlUt COMOKATIOW. an Illinois eorpocaticai having its principal 
place of buainesa at 554 Shoreline Drive, Barrington, lUincls 

60010. CRBZSMM sneBDcss, ZMO., a Kew York corporacion, liaving its 

principal plae* of buainass at Suite 160, 4101 kdiaon Lakes 

Parkway, Mishawaka, Indiana 46545, and SCOTT UEflCg, having an 

office at 954 Shoreline Prive, Barrington, Illinois 60010, (each a 

.direst or indirect 'Shareholder of Seller* and collectively, 

'Shareholders of Seller*}, and MH88, ZMC., an Indiana corporation, 
having Its principal place of bueiness at 535 N. Midland Avenue, 
Saddle Brsox, Mew Jersey 07662-5551 (*Furehaser*).

wuEBsas, Seller is engaged in the business of the aanufactura 

ans sale of rotational nolded products in the Uaited Statoa and 

Canada (the 'Business*};
WBBBKM, Sellar dasires to sell and Purehasar desires to 

purchase substantially all of the aooeta, sights and interests of 

Seller related to the Buslnasa, excluding those assets set forth In 

lectioTi 1.2 hereof, upon the tesns and subject to the conditions 

^rain provided; and

MBsotlS, Shareholders of Seller own, beneficially and of 

record, all of the outstanding capital stock of Seller;
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HOW «nniifcan» in ccnslderaclos ot she outii&I coysnanes and 

Afirewneats coacalned harein, che parties agree as follows!
Mf ZCU Z 

wmarm imp sjUfi
w

1.1 Piirehaaed Assets. Subject to the tezew and conditiena 

set forth in this Agremeat and effartlve as of the close of 

business on August 31. 1992 (the ■Effective Tiae*}, Seller hcrefay 

agrees to sell, convey, assign, transfer and deliver to Purchaser, 
and Purchaser herety egreea to purchase from Seller, en the Cloaiug

ibate (ae bsoreinaftcr defined), all of Seller's right, title andi
; interest on the Cloeiag Date in and Lo all of the business, assets.
i -•
i properties and goodwill of Swller relating to the Susiaess.
: including, without lisdcation, all of Seller's right, title and 

. intexcae in and to the following assets, but excluding those cer^ 

tain assets identisied in Section 1.2 hereof (collectively, the 

i -Puxchaseo Assets *):
(a) All cjstocer, t^de and other accounts remivabla 

arising from the cperaticn of the Business and cut standing as of 
the Effective Tlsie (the *Aceour.r.s Receivable"}.

(b) All inventories of raw meerials. work is process, 
finished goods and shipping and pseking supplies (whether cn hand
or ‘in transit) ewoad bv Ssller and used or useable in the Business
j(ths "Zaventezy").
I

(c) All equipaeat. mauliinezy, office furniture and
>quip3c£c. iaeludiag cesputwrs and eestputer software, aeter

-2-
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Lcmanta and ocher similar agreements and coandtBatts of
Iseilar relating to any ^dependent contractors/ enoXcyees or fonaar 

kaplcyees of Sellar) which (i) involve obligations of a party in 

^cess nr S5»000i (iil have a remaiaing ceto of more than ana year# 

fiiiJ involve reel property, which contracts, agreeaaato, equip 

i ieac leases and canmiements of a eisnilas nature are listed or 

lescribsd in gchetfcls. i.ifd^ hereto/ iaeludlng ail aaendoants/ 
ia2.vers or other aodificatioao thereto, and any additional 

I contracts I agreeveate/ equipneat leaaee and consultments entered 

ato by Seller relating to the operation «£ the huslnese beewo»

■3“

111014

vehicles, nanufocturiag and test eguiptsent/ production tooling, 
jigs and fixtures, molds and dies, spare parts and other tangible 

personal property owned by Seller and used or usable in the 

Business, Including,- without liadtacion, those items located la 

seller's manufacturing facilities in Dalphes, Ohio and those items 

listed in Schedule_ 1.1 fe) herete, and any addit.'tons to er(^ 

replaceBieats for such eouipment, machinery, furniture, mocer 

•vehicles, tooling, jigs and fixtures, molds and dias, spare ports 

and Other tangible personal propercy acquired hy Seller prior to 

the Clesing Sate (as hereinaftsr defined) (collectively, the "Fixed 

Assets").
■%

<d) All eentraeta, agreements, equipment leases anc 

eoxoBitaento of fieller relating to the operation of Che Business, 
whether written or oral (other than collective bargaining 

agreements, «Bgjl«vaeK agresnents, deferred cflo^ensacion agreements
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the date hereof axifi che closing Date in accordance with this 

iAgreexent which shall be listed in a atipplesienc to seheduia
I
•hereto (collectively, the 'Coatraets*). CODies of all Contracts
1

I (or written aumaries thereof in the case of oral Contracts) listed
i
'or described in l.lfd) have beoc furnished to Pureheser
I

Inrier to the execution end delivery of this Agreement and copies of
4

all contracts (or written sussearies thereof in the ease of oral 
Contracts) entered into ef&er the date hereof to and ineludlng the 

Cleeing Date shall he promptly fumiabed to Purchaser after the 

|exc8veien thereof.
; (e) All unfilled sales Orders relating to the Business
• received by Beller from customers in the ordinary course of 
business and existing as of the Closing Date (the *Dnfilled 

lorders*).
i (f) All licenses, permits, franchises, approvals.
i
jeertifisates, authorisations and rights issued by any Paderal.
I

ietate or local govemsent or otherwise relating co the Business, 
j'td^ch licenses, permits, frannh^sss. approvals, eerciiisatee.
I

■authorizations and rights are listed in Schedule 1.1 tfJ hereto 

I (col * actively, the ■Permits*).

(g) All patents, patent regiatratiacs and epplicatione 

therefor. trademarJee, trademar)c regiscratlons and applications 

itherefor, tradenames, service narks, logos and other idantitying
syxAols, namea or aiaxka used cr held for use in the Bueinees end 

sther'intelleolual property and privileges owned or licensed bjf

-4-



08/01/94 13:17 FAX 419 692 1617 CITY OF DELPHOS Qoie

seller in ccnneccioi: wlcb She Business and all goodwill associated 

therewichr Which paceocs, patent registracions and applications 

therefor and ocher intelleecual property and privileges are listed 

in Schedule heretOf as well as any rights to reeoveisy for
‘ infringastent and all other inventions, dlsesveries and iaiproveaenta 

relating to the Business (collectively, the *xntelleetual nights").
(h) A13 Ceehnolegy, trade seerece, Xnow-how,

nanufaeturing processes end procedures, foxmilae, quality control 
nrocedures, tese procedures, specifIcaLlone, protocols, drawings, 
desisns sad all ether propriokexy Infosssation related to thst

Business, which shall he Oescrihed In Schedule 1.1(h) hereto and
Iall of which shall be delivered to Purchaser on or before the 

Closing Date in a nanjier in which Seller and Purchaser agree 

(collectively, the * Technology and Know-How").
(i) hll custoner lists and records, lists of vendors and

suppliers, credit and sales records, product research and
devalopxent records, quality control reflords, tast results, logs,
b60}c8, files, zanuals, eos^:ter and elaesremic data preeeasiag 

«
nacerial. product and sales liserastire, purchasing and shipping 

records, artworh, sales leads and narhetmg files, personnel 
reecrda, cerrespondenca and ether business records pertaining to

I

the Business < celleeeively, "Boobs and Beoords*).
(j) All telephone and fax numbers used or held for use 

in the- Sueisess.
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(k) Kec revenues after e^^caaea received tgr Seller la 

ehe ordinary eourae of L.'ie BualDeee after c&e tiffecclve Tine and 

'before the cloaiag Date.
1.2 Aflseta-. Oia following aaaeca of Sellar are

aaicher being sold fcy Seller nor purchased bv Purchaser ft.'*.a
^Excluded Assets*) t
;

(a) Jby and all assets of Sellar which am not related
I
to the Business.
; (b) Except to the extent ecorihutable to net revenues
Received by Waller In the ordinary ootiree of the Buaiaeaa after the 

Effective Time and before Claoinsi all cash, bank depoalta. 
rertificatee of deposit, intersat-bearing accounts, invessBant 

iecurinies, notes receivable end other similar cash items and 

.nveswvent accounts of Seller, whether or not relating to the 

Busineas.
(c) Any prepaid taxes and e^^ensss for parieds prior to 

jie Effective 'Use.
(d) The real property a^ manufacturing and office 

acilities of seller Iccaced in Oelphos. Ohio (including office

i iczuoture and office eguipmene).
(e) The lease for Sal lev's offices leeaead in KiehaWaka,

; ndianSi and the office furniture and equipnent located on euA 

eased prenrf.see.

-6-
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(£) Acy rafu&d for Fedurol, soase or local fraacftlae 

taxes or fees of any nacure wbacsoevar for parloda prior to the 

effective Tian.
(g) corporate niouee books, stock transfer records and 

tax record relating to Seller.

(h) intellectual property rights described is the second
paragraph of Schedule hereto.

1.3 Aasumed . At the Closing (ae hereinafter
defined). Purchaser ehall execute end deliver to Seller an 

agrflfanert. substantially in the ferae attached hereto as Exhibit a 

(the ■JlssuEqpeion Agreeiaont''), pursuant to vdiich Purchaser shall 
assuae (a) Sailor's trade accounts p^eJble*incurred in Che ordinary 

course of the Business and outstanding as of the Effective Tine; 
and (b) the obligstisns snd llabtlitlss oi Seller accruing after 

the Effective Tlae under the contracts and ail tJnfilled Orders; snd 

(c) all liabilities and sbllgations of the Business accruing after 

the Effective Tiaie, preraced as of the Effective Tine. Product 
liability shall be prorated by treating all sales which take place 

prior to Closing as sales with respect to which seller retains 

product liability obligacionfl and all sales which take place after 

Closing as sales with respect to which Purchaser retains produce 

liability determined without regard to which entity manufactured 

the itsa. The liabilities and obligations to be assumed by 

Purchaser pureuaae to the Assuspcica Agretsoent' ars hereonafter 

referred to eolloctivaly as the ‘Asauxeed Inabilities.*

-7-
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1.4 Kq Qtehgr Llftbilitiea Agamnad. fiXCept M Otheziflfle
a9r«saly prcvid«d la Secciou 1.3 hereof wlch rttapacc to tAo
Aeaumed Liabilities, Purchaser does not agree and sAall sot assume
esy liabilities or ObUgatisns ot Seller of aoir nature,
ksown or unknm, matured or usmatured, absolute, eontisoent or
cthesvrise, whether or set related to the Business, and Seller
agrees to pay and discharge each and every liability or obligation
of Seller when due, including, wir±m»t liaieatloa, any eallaetive
bargaining agreeauinta, eovloynaat agreeaants, deferred eoapcasatioR
sgreerjints or obligetioss or ether 'eiailar agreementa or
obligations of Seller to aoy iadepeadcac ceatraoters, cs^loyeea or
fozAsr ep^loyeea. Seller oad Shareholders of Sellar, jointly and
ssvernlly emong Shareholders of Seller, each agrees to isdeonlfy,
defend and hold hesaless Purchaser, its officers, directors and

«
sharohuiders from and against any and all liabilities, losses, 

damages, costs or expenses (tncluding attorneys' fees and cis- 

bursexencs) incurred in csaaectloa with such liabilities and 

Dbllgatisns. this indemnification obligation shall survive the 

Closing for the applicable statute of limitatiose period as to 

teller and for two years as to Shareholders of Seller.

-8-
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4.19 aawwlwfr Mafcfcera of Sailor- Kotbllig in this Agraonoat 
Shall cca£e7 tqpoa any aaployaa of Sallar Cha right to oentiaued 

amplcymeKt after the Closing Date and noshing eeaeained heroin 

shall restrict ein^ right of Turehasar to torminaoe dollar's 

enplcyees at will. Seller atsknowledges than Purefaaaer has not end

-SI-
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dees aoc aoree to asBvse any BUSA obligations or liabilities c£ 

Seller or of any prior owner of any of the Purchased Assets, seller 

; also aoknowladgos that Purchaser hae nCC and does not agree to 

aesnae any enploya^nc, deferred cospensation ox other eufiilar 

agreeaencs or coiSDitaenta of Seller or benefit plans, pregrass. 
praccicee, policies or arrangessencs of Seller relating to 

' eDiplsyeea. independent contractors or fencer oqplayees of Seller 

: and that should Purchaser elect tc continue the esploynenc of anyI

;of seller's employees or a relationship with any of Seller's 

! independent eontraecors, Purchaser shall have no liabilities cr 

'obligations with respect to Seller's so^loyees or independent 
. contractors' for any periods prior to the closing bate, includingt

withsut Xlsiitation with respect ec accrued vacation tine, aie.'c tlve 

;cr ar.y tax wi-hholding obligacicr.s in ccanacticn with ar.y c'£ 

Seller's eircrlcyaas or ir.dapenoenr cor.cractors.

^•5C Cellactiva Barcrsininc Acraemant end MiiltiemBlovar Plan e* 

'Sailer. Sailer ecxno;vIedges that Purchaser has CCt and does net 

agree tc aasince the collective bargaining agreement specified in 

schedule 2.U6<a) to which Sellar is a party or subject, or any 

liabilities or obligations thereunder. Seller further acknowledges 

t}jat Purcdiaser has not and does not agree to assuice any obligations 

or liabilities of Seller or of any prior owner of any of the 

;purehased Aesete with respect to any multieDployer plan (as defined
i
in Section 3 07} of SRZSA). including the nuleleevloyer plan 

(Specified in Schedule l.lgfeV. to which Seller or any such .prior

-S3"
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ZvrTiei has /nade concr:.i:L:ti:i.-3, including any iiacility ur.cer Sec;!®:, 

420X of ERISA for ar.y cctrpiscu or wi^hdraval fru.:i ar.y

aultieEpHQX«r plan. S«llsr and £>.orehoZdcr5 ol £«ller, joincly ar.d 

a^vorelly airoag Sharciwldersi of Seiler, each agrsea to indsasnify 

and held Purehoaer, ita officers, directors and shareholders 

hazsuess fron and sgainet aqy and all liahilities, losses, damages, 

cests or eitpensee {including attorneys' fees and (Uabursements) 

incurred Purchaser in connection with or arising from Seller's 

breach of Che covenants set forth in this Section 4.2C. 'Phis 

indensitication obligation shall survive the Closing.

4.21 Ls2S£. The parties hereto agree that, for a period of

r.-.z r.r.r.? tw.-r t'.x (?■ rii: ?.£r.t»r Cloi,cr

ifr rLirchS'sirV . Si.: It ,l ‘ ij I'-.'tis

rurr'iSsi. .,j7- z'r. i r .rjir -n.. T j-.j; -jJ

•••■ v-^cha:,; c-.., ■: C I'.rjTzzn. », f-.vz

ii.'iilLL-.fi-i Lcczzzl ir. r.'cli;hc.r-, C’.V-rr.r

Itait -sr;:-;, Scl-i'cr, Msir.y iis iiber: Li-icr, i.'iii:. ijrcvide ce'-:.tiiir; 

production services for the teiiafii: of psrc.ieeer, o.t the cerais er.c 

cenditioas sec ferU; in ths fc::?. of Production Services Agreement 

attached as Exhibit E hereto.

-S3-
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117 KIMBM i«ttJW0ir. the parties hereto have signed ohis 

Agreenienc as of cr.e date Lirst ahsve writoe:;.

S£UiX&:

OSSI 

By
iMc.

ssmaseBOBtB or wlhh« 

liOMssiiw tmmxiSr x»c»

i.STiC, cx>rr,v;j

Stiocz L?.fVy 
?-;'asiie:v.

/ /

LT.'jiprjCia-j ?Arir.^CT5, [ta’C;.
-V:W-//j/V---—-

/ .3:'^aa ?/ ; r.-c^sr 

SCOW yi7JCY f ^

mCBASSRi 

MXZ81« Q7C.

By; C
^icShald C, Jiidiii
Preeifea;
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